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有限合伙章程比较研究
王素贤
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摘 　要 :有限合伙在美国风险投资中取得的巨大成功 ,使得近年来我国建立有限合伙制度的呼声愈来
愈高。国内相继有关于有限合伙的地方规章出台。通过对依地方规章成立的有限合伙的章程与公司、一般
合伙的相关章程规定 ,以及不同地方规章的不同规定的比较研究 ,认为 :在有限合伙中 ,应该允许法人成为
普通合伙人 ,并对合伙人数量做出限制 ;取消对于出资额及出资形式的限制 ;对合伙人的权利义务作出明确
规定 ;对有限合伙组织的运作进行特殊限制 ;在章程中具体约定有限合伙的解散与公司化转化等。并指出
地方规章这种立法形式的不足之处 ,对这种地方规章超越法律的做法提出质疑。
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Comparative Study on Constitutions of Limited Partner Companies
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(Law School of Xiamen University , Xiamen 361005 , Fujian , China)
Abstract : The great success in risk investment achieved by limited partner companies in the U. S. A. makes
the accelerating appeal for establishing a limited partner company’s system in our country in recent years.
What’s more , in some provinces , the local governments have set some constitutions to guard the limited partner
companies yet . By comparing the particular regulations basing on local constitutions with those normal compa2
nies’regulations , the author draws such conclusions as below : the legal men of limited partner companies are
permitted to become common partners in the company , but the number of them should be limited ; to call off the
limitation to the amount and pattern of the capital ; to regulate clearly the rights and responsibilities of the part2
ners ; to make special limitation to the operation of the limited partner organizations ; to definitely establish the a2
greements on company’s dissolution and transformation. The author also points out the shortcomings exiting in
the local legislative pattern and suspects the efficacy of the local constitutions which are beyond the limit of law.
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　　风险投资起源于美国 ,其成功的实践也是在美
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甚至无法达成一致。但对于 20 人这个额度 ,笔者认




































































合伙人的主要权利应包括 : (1) 经营管理权 ,即对内
执行合伙事务、对外代表有限合伙的权利。(2)按照
数倍于出资比例的标准分取投资回报的权利。原因












务”; [6 ] 在英美法系被称为“注意义务”( dut y of
care) ,[7 ]“勤勉、注意和技能义务”( dut y of dilli2
gence , care and skill) [8 ]或“注意和技能义务”( duty
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督有限合伙的经营状况 ; (2) 参与分配利润的权利 ;
(3)咨询权。有限合伙人有权根据合伙协议约定 ,向




































































































入合伙人名下 ,相反 ,采纳公司制的话 ,公司以所得
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